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Company number: 02672115

- THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
" of

" PATRIOT AVIATION LIMITED

|

(As adopted by'SpeciaI Resolution passed on 2023)
~ INTERPRETATION AND LIMITATION OF LIABILITY
1 DEFINED TERMS AND EXCLUSION OF DEFAULT ARTICLES .
1.1 In these Articles, unless the context requires otherwise the foIIowing'capitaIised words'and

expressions have the following meanings:

Alternate or Alternate has the meaning given in Article 22;

Director .
Appointor has the'meaning given in Article 22;
Articles’ means these articles 'of' association of the Company and
' reference to an 'Article’ shall be to an article within these
Articles;
Bankruptcy - means thé bankruptcy or insolvency of the affected person
: and includes individual insolvency proceedings in a
jurisdiction- other than England and Wales or Northern
Ireland which have an effect similar to that of bankruptcy;
CA 2006 means the Companies Act 2006;
Call has the meaning given in Article 30;
Call Notice has the meaning given in Article 30;
Chairman has the meahing given in‘ Article 12; .
Chairman of the Meeting has the meaning given in Article 57,

LEGAL02#104242350v1[ASA1]



Companies Acts

Company. Secretary

Company's Lien ‘

~ Connected Persons
Director'

_Distribution Recipient

Document

Electronic Form

Eligible Director

Fully Paid

Group Company

Hard Copy Form

Holder
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means the Companies Acts (as defined in section 2 CA -
2006), in so far as they apply to the Company;

means the person appointed by the Directors to act as
secretary of the Company and whose name is registered.in
the Company's register of secretaries in accordance with

. Section 275 and 277 CA 2006;

has the meaning given in Article 28, 4

in relatlon to a Director means persons connected W|th that
Director for the purposes of section 252 CA 2006;

means a director of the Company, and includes any person

occupying the position of director, by whatever name.called;

. .has the meaning given in Article 47,

includes, unless otherwise specified, any Document sent or

supplied in Electronic Form; -

has the meaning given in se'ction 1168 CA 2006; -

means, in relation to a matter or decision, a Director who is
or would be entitled to count in the qubrum and vote on the
matter or decision at a meeting of Directors (but excluding
any Director whose vote is not to be counted in respect of the
partlcular matter or decision);

in relation to- a Share that the nominal value and any
premium to be paid to the Company'in respect of that Share

have been paid to the Company;

means a bddy corporate which is at the relevant time:

- (a) a Subsidiary of the Company; or

(b} the Company’s Holding Company or a Sub5|d|ary of that
HoIdlng Company,

and for 'th,ese purposes "Holding Company" haé the
meaning given to that expression in section 1159 CA 2006; -

has the meaning given in section 1168 CA 2006;

‘in relation to Shares, means the person whose name is

entered in the Register of Members as the holder of the

" Shares;



Instrument of Transfer

Lien Enforcement Notice

Member

Model Articles

Notice of Intended -

- Forfeiture
.Ordinary Resolution

‘Participate

Partly Paid

Proxy Notice
Register of Members
Relevant Director

Relevant Loss -

Shareholder | E
_Shares:

Spec'ial Resolution
Subsidiary

Transferee
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means the instrument that conveys title to the Shares from"

one person to-another in the form required by the Stock

Transfer Act 1963 and the articles of association of the

company;
means a notice in Writing that complies with Article 29.2;

has the meanirng given in section 112 CA 2006;

means the regulations contained in Schedule 1 to _the
Companies (Model Articles) Regulations 2008;

means a notice in Writing that complies with Article 34;

has the meaning given in section 282 CA 2006;

‘in relation to a Dlrectors meetlng, has the meanmg grven in

Article 10;

in relation to a Share, that part of that Share’s nominal value
or any premium at which it was issued has not been paid to
the Company; '

has the meaning given in Article 63;

means the register required to be kept by sectlon 113 CA
2006;

means any Dlrector or former Dlrector of the Company or of -
any Group Company,

means any loss or liability which has been or may be incurred
by a- Relevant Director in connection with that Director’s
duties or powers in relation to the Company, any Group
Company or any pension fund or employees share scheme
of the Company,

means a person who is the Holder of a Share;

means the shares in the Company, and each a "Share”,

has the meaning given in section 283 CA 2006;

has the meaning giyen in section 1159 CA 2006; -

~means the person to whom legal title to Shares is conveyed

by | Instrument of Transfer



1.2

1.3

1.4

1.5

16

1.7

Transferor means the person from whom legal title to Shares moves by

Instrument of Transfer;

A Transmitte'e means a person entitled to a share by reason of the death or
Bankruptcy of a Shareholder or otherwise by operation of
law;

Working Day _ ‘ means any day, other than Saturday or Sunday or a statutory -
: ' or public holiday in England, when banks in London are open
for business; and :

Writing - - _ the representation or reproduction of words, symbols or other
information in a visible form by any method or combination
of methods, whether sent or supphed in Electronic Form or
otherwise.

Neither the Model Articles nor Table A (being the template regulations under the Companles ’
Act 1985) shall appIy to the Company

For the purposes of this Article a corporation shall be deemed to be present in person if its

" representative duly authorised in accordance with the Companies Acts is present in person.

Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in.CA 2006, as in force on the date when these Artlcles become

"binding on the Company

- Headings in these Artlcles are used for convenience only and shaII not affect the constructlon

or interpretation of these Articles.

Unless expressly provided otherwise, a reference to a statute, statutory provisAion or subordinate

_ legislation is a reference to it as it is in force from time to time, taking account of:

(a) any subordinate legislation from time to time made under it; and

(b) any amendment or re-enactment- and includes any statute, statutory prOV|S|on or

subordinate Iegls!atlon which it amends or re-enacts.-

Any phrase introduced by the terms “including”, “include", “in particular" or any similar
expression shall be construed as |IIustrat|ve and shall not limit the sense of the words preceding
those terms.

LIABILITY OF MEMBERS

The liability of the Members is limited to the amount, if. any, unpaid on the Shares held by—them.

' DIRECTORS’ GENERAL AUTHORITY

Subject to these Articles, the Directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company. '

LEGALO2#104242350v1[ASA1] - ’ . 4



4.1

4.2

A

5.2

53

6.1

6.2

7.1

7:2

SHAREHOLDERS’ RESERVE POWER

The Shareholders may, by Special Resolutlon direct the Dlrectors to take, or refraln from
taking, specmed action. : : -

No such Special Resolution mvahdates anything which the Directors have done before the
passrng of the resolution.

DIRECTORS MAY DELEGATE

.

Subject to these Artlcles the Directors may delegate any of the powers whlch are conferred on
them under these Articles: -

(a) to such person or committee (whether or not that person or any Member of that
committee is a Director); ‘

(b} - by such means (including by power of attorney);
(c) “to such an extent;

(d) _ in relation to such m_atters or territories; and

{e) on such termsand»conditio}ns‘;

as they think fit. -

If the Directors so speC|fy any such delegation may authorrse further delegatron of the
Directors’ powers by any person to whom they are delegated.’ ‘

The Directors may revoke any delegation in whole or part, or alter its terms and conditions.

COMMITTEES

Committees to which the Directors delegate any of their oowers must follow procedures which

are based as far as they are appllcable on those provisions of these Articles which govern the

taking of deC|S|ons by Directors.

The Directors may make rules of procedure for all or any committees, which prevail over rules
derived from these Articles if they are not consistent with them.

DIRECTORS TO TAKE DECISIONS COLLECTIVELY ‘

The general rule about decision-making by Directors is that any decision of the Directors must »
be either a majority decision at a meeting or a decision taken in accordance with Article 8.

If:

(a) the Company only has one Director; and

LEGAL02#104242350v1[ASA1} - 5



8.1

8.2

9.1

9.2

83

9.4

(b)

no provision of these Atticles requires it to have more than one Director,

the general rule does not apply, Articles 8 to 13 inclusive do not apply and the Director may
take decisions without regard to any of the provisions of these Articles relating to Directors’
decision-making (other than Article 17). '

DIRECTORS’ DECISIONS

Subject to Arficle 8.2, a decision of {he Directors is taken in accordance with this Article when

either:

(a)

all Eligible Directors indicate to each other by any means that they share a common
view on a matter (and such a decision may take the form of a resolution in Writing,
copies of which have been signed by each Eligible Director to which each Eligible
Director has otherwisée indicated agreement in Writing, or may be in Electronic Form);
or

. a proposed decision has been notified (by any means permitted by these Articles) toall

Eligible Directors and a majority of Eligible Directors indicate to each other by any
means that they agree on that decision (and such a decision may take the form of a
resolution in Writing, copies of which have been signed by-a majority of the Eligible -
Directors or to which a majority of Eligible Directors has otherwise indicated agreement
in Writing, or may be in Electronic Form).

. A decision may not be taken in accordance with this Article if the Eligible Directors would not

have formed a quorum at a Directors’ meeting.

CALLING A DIRECTORS’ MEETING

Any Director may call a Directors’ meeting by giving reasonable notice of the meeting to the

~ Directors or by authorising the Company Secretary (if any) to give such notice.

Notice of any Directors’ meeting must indicate:

. (a)

(b)
(c)

' its proposed date and time;

where it is to take place; and -

if it is anticipated that Directors participating in the meeting will not be in the same place,-.
how it is proposed that they should communicate with each other during the meeting.

Notice of a Directors’ meeting must be given to each Director, but need not be in Writing.

Notice.of a Directors’ meeting need not be given to Directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days after
the date on which the meeting is held. Where such naotice is given after the meeti‘ng has been
held, that does not affect the \)alidity of the meeting, or of any business conducted at it.

LEGALO2#104242350v1[ASA1] S
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10.2
-10.3

1

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to these Articles, Directors Participate in a Directors’ meeting, or part of a Directors’

“meeting, when:

(a) the meeting has been called and takes place in accordance with these Articles; and

(b) they can each éommunicate to the others any informatiqn or opinions they have on ény
particular item of the business of the meeting.

In determining whether Directors are participating in a Directors’ meeting, it is irrelevant where
any Director is or how they communicate with each other.-

. If all the Diréctors participating in a méeting are not in the same place, t'hey may decide that the

meeting is to be treated as taking place where_ver any of them is.
QUORUM FOR DIRECTORS’ MEETINGS

At a Directors’ meeting, unless a quorum is participating, no propoéal is to be voted on, except

- a proposal to call another meeting.

The quorum for Directors’ meetings may be fixed from time to time by a decision of the

. Directors, and unless otherwise fixed it is two Eligible Directors, provided that if and so long as

there is only one Director, the quorum shall'be one Eligible Director.
For the‘purposes of:

(a) any meeting (or part of a meeting) held to authorise a Director’s conflict |n accordance .
with Article 14; or ‘ :

. (b} any determination in accordance with Article 16.2(a)(iii) or 16.2(b)(iii),

if there is only one Director present who is not a Coriflicted Director (as.defined in Article 14),

‘the quorum for that meeting (or part of a meeting) is one Eligible Director.

For the purposes of:

(a) any informal Directors’ resolution in accordance with Article 8 to authorise a Director’s -
conflict for the purposes of Article 14; or : ‘

(b)) any determination in accordance with Artiéle 16.4 other thari in a meeting',

if there is only one Director in office who is not a Conflicted Director (as defined in Article 14),
the quorum for the.purpose of signing or passing that resolution or determination is one Eligible
Director. : '

“If the total number of Directors for the time being is less than the qUorum required, the Directors

must not take any decision other than a decision:

(a) to appoint further Directdrs; or

LEGALO2#104242350v1[ASA1] 7
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12.1
12.2
12.3

12.4

13

. 1341

1322

14

141

.(b)  tocallageneral meeting so as to enable the Shareholders to appoint'furth.er Directors.‘
CHAIRtNG OF DIRECTORS’ MEETINGS -

A' The Directors 'may appoint a Director to chair their meetings.

The perso‘n so appointed for the time being is known as the Chairman.
The Directors may terminate the Chairman’s appointment at any time.

If the Chalrman is not pammpatlng in-a Dlrectors meetlng wuthln ten mlnutes of the time at
which it was to start, the partmpatmg Dlrectors must appomt one of themselves to chair it.

BOARD CASTING'-VOTE

If the numbers of votes for and against a proposal are equat the Chalrman or other Dlrector
chalrlng the meetlng has a castlng vote '

) But thisdoes not’ appIy if, in accordance with these Articles, the Chairman or other Director is
. not to be counted as participating in the decision-making process for quorum or voting

purposes.

CONFLICTS OF INTEREST

In this Article and Articles 15 and 16: . : ' o

"Authot'ise" means 'to authorise in accordance with section .175(5)(a) CA 2006- and

- "Authorisation", "Authorised" and cognate expressions shall be construed accordingly;

a "Conflict of Interest" includes a conflict of interest and ctuty and a conflict of duties;

"Conflicted Director" means a Director in relation to whom there is a Conflicting Matter;

‘ "Conflicting Matter" means a matter which would or might (if not Authorised or if not permitted

under Article 15) constitute or give rise to a breach of the duty of a Director under section 175(1)

.CA 2006 to avoid a Conﬂlct Sltuatlon

"Conflict Situation” means a situation in which a Director has, or can have, a direct or indirect
interest that Conflicts,.or possibly may Confllct with the interests of the Company (including a
Conflict of Interest) :

"Interested Director" means a Director who has in any way, a material direct or indirect
interest in a matter or decision;

a Conflicting Matter, Conflict Situation or interest is "Material" unless it cannot reasonably be-_'

regarded as likely to give rise toa Conflict of Interest; and .

"Other Directors" means, in relation to a particular Conflicting Matter Directors who are not
Interested Directors in relation to that Conflicting Matter.

LEGALO2#104242350v1[ASA1] , 8



142

14.3 .

144

145

146

Exercise of the power of the Directors to Authorise a Confllctlng Matter shall be subject to the
provisions of this Article.

The provisions of this Article épply:

(a)- - subject to-Article 15; and

(b) without prejudice (and‘subject) to the provisions of section 175(6) CA 2006.
Nothing in these Articles shall invalidate an Authorisation. ‘ _
A Conflicted Director éeeking Authorisation of any Cbnflicting Matter shall disclose to the Other

Directors the nature and extent of the Conflicting Matter as soon as is reasonably practicable.
The Conflicted Director shall provide the Other Directors with such details of the Conflicting

.Matter as are necessary for the other Directors to décide how to address the Conflicting Matter,

together with such additional information as may be requested by the Other Directors.

Any Director (including the - Conflicted Director) may propose -that a Conflicted Directdr’é
Conflicting Matter be Authorised. Any such proposal, and any Authorisation given by the
Directors, shall be effected in the same way as any other matter may be proposed to and

_resolved on by the Directors under the provisions of these Articles, except that:

(a) the Conflicted Director and any other Interested Director shall not count towards the
quorum nor vote on any resolution giving that Authorisation; and '

(b} the Conflicted Director and any other Interested Director may, if the Other Directors so
decide, be excluded from any meeting of the Directors while the Conflicting Matter and
the giving of that Authorisation are under consideration.

"Where the Directors Authorise a Conflicted Director’s Conflicting Matter:

(a) the Difectors may (whether at the time of giving the Authorisation or subsequently):

(i) require that the Conflicted Director is excluded from the receipt of information,
the participation in discussions and/or. the making -of decisions (whether at
meetings of the Directors or otherwise) in relation to which ény actual or-
potential Conflict of Interest may arise from the Conflicting Matter; and

- (iiy . impose on the Conflicted Director such other terms or conditions for the
purpose of dealing with any actual or potential Conflict of Interest which may
arise from the Conflicting Matter as they may determine;

(b) the Conflicted Director shall conduct himself in accordance vyifh any terms or conditions

imposed by the Directors (whether at the time of giving that Authorisation or
subsequently) :
(c) the Directors may provide that where the Confllcted Dlrector obtains (otherW|se than

through his position as a Director) information that is confidential to a third party, the
Conflicted Director will not be obliged to disclose the information to the Company, or to
use or apply the informationin relation to the Company's affairs, where to do so would

s

LEGALO2#104242350v1[ASA1] . ‘9



15

15.1

15.2

16

16.1

amount to a breach of that confidence;

(d) the terms of the Authorisation shaII be recorded in Writing (but the Authonsation shall
be effective whether or.not the terms are so recorded) and

'(e) the Directors may revoke or vary the Authoris’ation at any time but no such action will
affect anything done by the Conflicted Director prior to that action in accordance with
the terms of the Authorisation.

PERMiTTED CONFLICT SITUATIONS

If a Director or a Connected Person of a Director:

(@) ~ isorbecomesa Mem_b_er, Director, man'ager or employee of the Company or any other
' Group Company; -
(b) is or becomes a Member, Director, manager or employee of any company (or other

entity) in which the Company‘ is a member and has the right to appoint directors
_(including for.the avoidance of doubt any joint venture the Company is interested in);
or ’ : '

(c) acquires and holds shares in the capital of any other body corporate, wherever -

" incorporated, provided that the shares held by the Director and his Connected Persons

do not exceed 3% of the nominal value of the issued share capital of that body
orporate . :

any Conflict Situation.which arises only by reason of such a Conflicting Matter is permitted by

- this Article and the relevant Conflicting Matter does not require disclosure and Authorisation in

accordance with.Article 14.

A Director §hall not, by reason of his. office or of the resulting fiduciary relationship, be liable to
account to the Company for any benefit which he (or his Connected Persons) derive from:

- (a) a Conflicting Matter Authorilsed by the Directors;

(b)Y a Conflicting Matter to which Article 15.1 Article applies; or

. (c) " a decision -of the Directors in. relation to which, in"accordance with Article 16.2, the

Director was an Eligible Director, notwithétanding his Relevant conflicting Interest,

and no transactlon or arrangement shall be liable to be avoided on the grounds of any such
interest or beneflt :

DIRECTORS’ INTERESTS AND DECISION MAKING

A Director who has a direct or indirect interest or duty that conflicts with the interests of the
Company in relation to a proposed decision of thie Directors'is not an Eligible Director in relation

. to that decision unless Article 16.2 applies to him.

LEGALO2#104242350v1[ASAT] , 10



16.2 A Director who has a _direct or indirect interest that cortflicts‘with the interests of the Company
in relation to a’proposed decision of the Directors (a "Relevant Conflicting Interest") shall be
an Eligible Director in relation to that de’cision, provided that:

(@)  inacase where the Relevant Conflrctmg Interest is in an actual or proposed transaction :
or arrangement with the Company :

(i)

the nature and.extent of the Relevant Co'nflicting Interest either:
\ (A) ha's'_been duly declared to the other Directors in .accordance with
'section 177 or section 182 CA 2006, as the case may require; or
~(B) is not requiréd by the terms of either of those sections'to be declared,;
and ' ‘
(i) . where the ‘Relevant Conflicting Interest is constrtuted by, or anses from, a
Confllctlng Matter of the Director and:
(A) that Conﬂicting Metter (or any breach of the relevant Director’s duty
-under section 175(1) CA 2006 by reason of that Conflicting Matter) is
or has been Authorised, permitted, approved or ratified, either in
accordance with Article 14 or Article 15 or by the Members (and that
Authorisation, permission, approval or ratification has not been
revoked, W|thdrawn or reversed) and ‘
(B) the ReIevant D'irector has not been required to be excluded from
participation in discussions and/or the making of decisions in relation
to which the Director has the Relevant Conflicting Interest; or
(iji)< , where the Relevant Conflicting Interest is constituted by, or arises from, a
Conflicting Matter of the Directorand' that Conflicting Matter (or any breach of -
the relevant Director’s duty under section 175(1) CA 2006 by reason of that
Conflicting Matter) is not or has not been Authorised, permitted, approved or -
ratified, either in accordance with Article 14 or Article 15 or by the Members:
(A) the Conflict Situation arlsrng by reason of that Coanrctrng Matter is not
Material; or :
" (B)  the Other Directors are aware of the Relevant Conflicting IAnterest and
~ have determined that the Director shall be an Elrglble Dlrector in
. relatron to that decision; and
.(b)A in any other case:
()] the Director has disclosed the nature and extent of the Relevant Conflicting

LEGAL02#104242350v1[ASA1]

Interest, or has not done so where: . .~

(A)

it cannot reasonably be regarded as likely to give rise to a Conflict of
Interest; or

1



(i) -

(B)

" the Other Directors are already aware of it; and

where the Relevant Conflicting Interestis constituted by, or arises from, a
Conflicting Matter of the Director and:

(A)

(B)

that Conflicting Matter (or any breach of the reievant Director’s duty
under section 175(1) CA 2006 by reason of that Conflicting Matter) is .

“or has been Authorised, permitted, approved or ratified, either in

accordance with ‘Article 14 or Article 15 or by the Members (and that
Authorisation, permission, approval or ratification has not been
revoked, withdrawn or reversed); and :

the Relevant Director has not been required to be excluded from
participation in discussions and/or the making of decisions in relation
to which the Director has the relevant Conflicting interest; or .

where the Relevant Conflicting Interest -is constituted by, or -arises from, a

Conflicting Matter of the Director and that Conflicting Matter (or any breach of
the relevant Director’s duty under section 175(1) CA 2006 by reason of that

Confllctlng Matter) is not or has not been Authorised, permitted, approved or
ratified, either in accordar)ce with Article 14 or Article 15 or by the Members:

" the Conflict Situation arising by reaéon of that Conflicting Matter is not‘

(A)
Material; or
(B) the Other Directors are aware of the Relevant Conflicting Interestand
have determined that the Director shali be an Ellglble Director |n'
relation to that decision; but
(c) - the provisions of this Article do not apply in relation to a decision under Article 14.5. .

For the purposes of this Article,.the other Dlrectors are to be treated as aware of anythmg of
which they ought reasonably to be aware. :

163  Ifa question arises at a meeting of the Directors about whether or not a Director (other than the
Chairman of the Meeting): : ' :

(a) has a Materiel Conflict Situation for the purposes of Articles 14 or 15;

(b) can vote (where that Director does not agree to abstain from voiing) on the issue in
. relation to which the Conflict Situation arises; or :

. (¢) cari-be counted in the quorum (where thet Director does not agree not to be counted in
the quorum) for the purpose of voting on the issue in relation to which the conflict arises,

the question must (unless Article 16.4 applies) be referred to'the Chairman of the Meeting. The
ruling of the Chairman of the Meeting in accordance with this Article 16.3 about any Director
other than himself is final and conclusive, unless the nature or extent of the Director's Conflict
Situation (so far as it is known to him) has not been fairly disclosed to the other Directors.

LEGALO2#104242350v1[ASA1]
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16.4

16.5

16.6

16.7

16.8

16.9

17

171

17.2

18

iIf, in relation to a question of the kind referred to in Article 16.3, the Chairman of the Meeting is
an Interested Director, the question must be referred to the Other Directors in accordance W|th
Article 16.5 as if it were a question about the Chairman of the Meeting.

If a question of the kind referred to in Article .16.3 arises about the Chairman of the Meeting (or
if Article 16.4 applies), the question shall be decided by a resolution of the Other Directors. The

. Chairman of the Meeting (or Conflicted Director) cannot vote on the question but can be

counted in the quorum. The Other Directors’ resolution about the Chairman of the Meeting (or
Conflicted Director) is conclusive, unless the nature and extent of the Chairman's (or Conflicted
Director’s) Conflict situation (so far as it is known to him) has not been fairly disclosed to the
Other Directors. o '

Fbr the purpose of a qletermir\ation of the kind referred to in Article 16.4 or 16.5:

- (a) .if there is only one Director who is not an Interested Director for the purpose of that

determination, the quorum for that determination is one Director; and

(b) if all the Directors are interested, the Conflrctrng Matter must be referred tothe Members
' for Authorisation or ratification. :

Nothing in this Article 16 shall be taken as absolving any Director from any of the obligatiohs

- set out in Article 14. A determinétio_n by the Directors in accordance with Article-16.2(a)(iii)(B)
or 16.2(b)(iii)(B) that a Conflicted Director may be an Eligible Director in relation to a decision - *

of the Directors does not amount to Authorisation of the relevant Conflict Situation.

The Company may, by Ordinary Resolution, ratify any transaction, arrangement or other matter
which has not been properly Authorised by reason of a contravention of these Articles.

Any reference in this Article or Articles 14 and 15 to meetings of the Directors and voting shall

-include decision-making by resolution in Writing or by other informal means-in accordance with
" Atticle 8. ' : ‘

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in Writing, for at least 10 years'

_from the date of the decision recorded, of every ‘unanimous or majority decrsron taken by the

Directors.

" Where a decision of the Directors'is taken by electronic means, that decision must be recorded

in perm'ane‘ntvform, so that it may be read with the naked eye."
DIRECTORS’ DISCRETION TO MAKE FURTHER RULES .

Subject to these Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors.

LEGAL02#104242350v1[ASA1] ' o : : 13-



19

19.1

- 192

193

20

. 201

21

'METHODS OF APPOINTING DIRECTORS

'Any person who is willing to act as a Dire’ctor, and is permitted by law to do so, may be .
appointed to be a Director:

(a)’ by Ordinary Résolution; or
(b) by a decision of the Directors.

In any case where, as a result of death or Bankruptcy, the Company has no Shareholders and
no Directors, the Transmittee(s) of the last Shareholder to have died or to have a Bankruptcy

- order made against him (as the case may be) may, by notice in Writing, appoint a natural person
‘(including a Transmittee who is a natural person), who is willing to act and is permltted to do

so, to be a Director.
For the purposes of Article 19. 2, where two or more Shareholders die in_circumstances
rendering it uncertain who was the last to dle a younger Shareholder is deemed to have

survived an older Shareholder

TERMINATION_OF DIRECTOR’S‘APPOINTMENT

A person ceases to be a Director as soon as:

€)) that person ceases to be a Director py virtue of any provusxon of CA 2006 or is prohtblted.
from belng a Director by law;

(b) that person ceases to be an employee of the Company or a Group Company;
(€) a Bankruptcy order is made against that person;
(d) a compo‘sition is made with that person’s creditors generally in satisfaction of that

person’s debts;

(e} _a registered medical practitioner who is treating that person givés a written opinioh to
the Company stating that that person has become physically or mentally incapable of
acting as a Director and may remain so for more than three months;

' H notification is received by the Company from the Director that the Director is resigning -

and such resignation has taken effect in accordance with its terms.
REMOVAL OF DIRECTORS

In addition and without prejudlce to the prov15|ons of sectlons 168 and 169 CA 2006, the
Company may by Ordinary Resolution remove any Director before the expiry of his period of
office and may, if thought fit, by Ordinary Resolution appoint another person in his place.
Removal of a Director in accordance with this Article shall-be without prejudice to any claim that

- Director may have for damages for breach of any contract between him and the Company.

LEGALO2#104242350V1[ASAT] 14



22

22.1

22.2

22.3

23

- 231

232

- 233

234

APPOINTMENT AND REMOVAL OF ALTERNATE‘DIRECTORS

Any Director (the "Appointor") may appoint as an Alternate any other Director, or any other
person approved by resolution of the Directors, to ’

(a) exercise that Director’s powers; and
(b) .- carry out that Director’s responsibilities,

in relation to the taki.ng_ of deoisions by the Directors in the absence of the Alternate’s Appointor.

" Any appointment or removal of an Alternate must be effected by notice _ih Writing to the

Company signed by the Appointor, or in any other manner approved by the Directors.

The notice must:

© (a) identify the proposed Alternate; and

(b) - in the case of a notice of appointment, contain a statement signed by-the proposed
~ Alternate that the proposed Alternate |s willing to act as the AIternate of the Director
"giving the notice. ‘

‘RIGHTS AND RtSPONSIBILITIES OF ALTERNATE DIRECTORS

An AIternate Director has the same rights, in relation to any Directors meeting or Directors
written resolution as the Alternate’s Appointor.

Except as these Articles specify other\rvise, Alternate Directors:

(a) are deemed for all purp.oses to be Directors;
- (b) 'Aare'liable for their own acts and omi_ssions; .
(c) are subject to the same restrictions as their Appointors; and
l;('d') 4 \-a’re not deemed to be agen‘ts of or for their Appointors.

A pe'rson who is an Alternate Director but not a Director:

(a) may be counted as participating for the purposes of determining whether a quorum is
participating (but only if that person’s Appointor is not participating); and

(b) may sign a written resolution (but only if it is not S|gned or to be srgned by that person 's
' Appomtor) ’ :

\

No Alternate may be counted as more than one Director for the above purposes. .

: Subject to these Articles, if a Director has an interest in an actual or proposed transaction or
E arrangement with the Company:

. LEGALO2#104242350v1[ASA1] . . T 15



235 -

236

24

241

25
25.1

252

25.3

. TERMINATION OF ALTERNATE DIRECTORSHIP

(@) - that Director’s Alternate may not vote on any proposal relating to it unless fhe interest
" has been duly declared (if so required by section 177 or section 182 CA 2006); but

(b) this does not preclude the Alternate from voting .in relation to that transaction or
' arrangement on behalf of another Appointor who does not have such an interest.

A Director who is also an Alternate Director has an additional vote on behalf of each Appointor .
who is: : ‘

(a) not participating in a Directors’ meeting, and
(b) would have been ‘entitléd to vote if they were participating in it. .

An Alternate Director is not entitled to receive any remuneration from the Company for seNing

_ as an Alternate Director except such part (if any) of the Alternate's Appointor’s remuneration as

the Appointor may direct by notice in Writing made to the Company.

An Alternate Director’s appointment as an Alternate terminates:'

(a) when the Alternate’s Appomtor revokes the appointment by notlce to the Company in
Writing specifying when it is to termmate :

(b) on the occurrence in relation to the AIternate of ény event which, if it occurred in'relation
to the Alternate’s Appointor, would result in the-: termmatlon of the Appointor’s .

. appointment as a Director;

(c) on fhé death of the Alternate’s Appointor; or-

(d) ‘when the Alternate’s Appointor’s ap‘pointnﬁent.as a Director terminates:

DIRECTORS'’ REMUNERATION ‘

birectors may undertake any se&ices fo,r the Combany that the Directoré décide.‘

Directors ére entitled to such remuneration és the Directors determine:

(@)  for tﬁeir serviceé to the Cohpany a; Directors; and

(b) for ény othc_ér service which théy undertake for the Company.’

Subject to these Artiéles. a Di‘lre_ctojr’s remuneration may:

(a) take any form; and

(b) : include any arrangements in connection with the payment of a pension,fallowanée or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director.

LEGALO2#104242350v1[ASA1] ' - 16



254

255

. 26

26.1

S 27

271

27.2

27.3

28 -

281

“Unless the Directors decide otherwise, Directors’ remuneration aécrues from day t'o'day.

Unless the Directors decide dthen/vise, Directors are not accountable to the Compa'-ny for any
remuneration which they receive as Directors or other officers or employees of the Company’s
subsidiaries or of any other body corporate in which the Company is interested.

OFFICERS’ EXPENSES

The Company may payvahy reasonable expenées which the Directors (ihcluding Alternate’
Directors) and the Company Secretary (if any) properly incur in connection with their attendance

at
. . = 1
(a) meetings of Directors or committees of Directors;
(b) general meetings; or
(e) separate meetings of the Holders of ény class of Shares or of debentures of the

‘Company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company. .

POWERS TO ISSUE SHARES

Without prejudice to any special rights previously conferred on the Holders of any existing
Shares or class of Shares, all Shares shall be issued to the persons, on the terms and
conditions and with the rights, priorities, privileges or restrictions in each case as provided in
the resolution creating or issuing the relevant Shares. In the absence of any such provision, all
Shares shali be at the disposal of the Directors who may issue them, subject to section 549 CA
2006, to such persons at such times and generally on such terms and conditions and with such
rights, priorities, privileges or restrictions as they may think fit. Accordingly, and in accordance
with section 567 CA 2008, sections 561(1) and 562 CA 2006 shall not apply to the Company.

No share shall be iésugd to any infant, bankrupt or person Who, by reason .of that person’s
“mental health, is subject to a court order which wholly or partly prevents that person from

personally exercising any powers or rights which that person would otherwise have.
Subject to these Articles, but without prejddice to the rights attached to any existing Share,' the
Company may issue Shares with such rights or restrictions as may be determined by Ordinary

Resolution. '

COMPANY'’S LIEN OVER PARTLY PAID SHARES

The Company has a lien (the "Company's Lien") over every Share which is Partly Paid for any.

1

part of: :
(a) . that Share’s nominal value; and
‘(b) any premiﬁm at.which it was issued,

LEGAL02#104242350v1[ASA1] : 17



28.2

28.3

29

291

29.2 -

293

which has not been paid to the Company, and which is payable |mmed|ately or at some time in
the future, whether or not a Call Notice has been sent in respect of it.

The pompany's Lien o\}er a share:

(@ - takes priority over any third- pafty’s interest in that Share; and

-(b) " extends to any dividend or other money payable by the Company in respect of that

Share and (if the Company's Lien is enforced and the Share is sold by the Company)
the proceeds of sale of that Share

The Directors may at any time decide that a Share which is or would otherW|se be subject to
the Companys Lien shall not be subject to it, either wholly or in part '

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this Aniele. if:

A(a) - a Lien Enforcement Notice has been giyeh in respect of a Share; and .

" (b)- the person to whom the Lien Enforcement Notice was given has failed to comply with

i.tl,

" the Company may sell that Share in such manner as the Directofs decide.

A Lien Enforcement Notice:

(a) may only be given in respect of a Share which is subject to the Company's Lien, in

respect of which a sum is payable and the due date for payment of that sum has
passed;

(b) must specify .the share con‘cerned; ‘

(c) must require payment of the sum payable within 1A4 daS/s of the notice;

(d) . -must be Aaddress_ed eiihér to the Holder of the share‘ or 'to. a pe‘rson entitled to it by

reason of the Holder's death, Bankruptcy or othem/ise; and
(e) - must state the Company’s intention to sell the Share if the notice is not complied with.
Where Shares are sold under this Article:

(a) the Directors may Aothorise any person to execute an Ins,trdment of Transfer of the
Shares to the purchaser or a person nominated by the purchaser; and

(b) the transferee is not' bound to see to the application of the consideration, and the
transferee’s title i is not affected by any |rregular|ty in or invalidity of the process leadlng '
to the sale.
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29.4

295

30

30.1

30.2

"30.3

304

The net proceeds of any such sale (after payment. of the costs of sale and any other costs of
enforcing the Company’s Lien) must be apphed

(a) first,.in payment of so much of the sum for which the Compény's Lien exists as was
' p.ayable at the date of the Lien Enforcement Notice; and :

(b} second, to the person entitled to the Shares at the date of the sale, but only after the
certificate for the Shares sold has been surrendered to the Company for cancellation
or a suitable indemnity has been given for anyhlost certificates, and subject to a lien
equivalent to the Company's Lien over the Shares before the sale for any money
payable in respect of the Shares after the date of the Lien Enforcement Notice.

A statutory declaration by a Director or.the Company Secretary that the declarant is a Director
or Company Secretary and that a Share has been sold to satisfy the Companys Lien on a

specrfred date:

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be
' entitled to the Share; and’

(b) - subject to compliance with any other formallties of transfer reqmred by these Articles
or by law, constltutes a good title to the Share.

CALL NOTICES

. Subject to these Articles-and the terms on which Shares are allotted, the Directors maysenda’. .

notice (a "Call Notice") to a Member requiring the Member to pay the Company a specified

sum of money (a "Call") which is payable in respect of Shares which that Member holds at the

date when the Directors decide to send the Call Notice. '

A Call Notice:

(@) - may not require a Member to pay a Call which exceeds the total sum Lrnpaid on that
. Member’s Shares (whether as to the Share’s nominal value or any amount payable to

the Company by way of premrum) :
(b) must state when and how any C'all to Which it relates is to be paid; and .

(c) may permit or req’uire the Call to be paid by instalments.

A Member must comply with the requrrements of a Call Notice, but no Member is obliged to pay -
any.Call before 14 days have passed since the notrce was sent. -

. Before the Company has received any Call due under a Call Notice the Directors may:

(a) ' revoke it wholly or in pert; or

(b). . specify a later time or times for payment than is specified in the Call Notice,

- by a further notice in Writing to the Member in respect of whose Shares the Call is made.

.

LEGALO2#104242350v1[ASA1] . 19



31

311

31.2.

31.3

32

321

32.2

33

33.1

33.2

LIABILITY TO PAY CALLS

LiabiIAity to pay a Call is not extin'guished or transferred by transferring the Shares in respect of
which it is required to be paid.

Joint Holdérs of a share are jointly ahd severally liable to pay all Calls in respect of that Share.

Subject to the terms on which Shares are allotted, the Directors may, when issuing Shares,
provide that Call Notices sent to the Holders of those Shares may require them:_

(@) . topay Calls which are not the same; or

(b) to pay Calls at different times.

WHEN CALL NOTICE NEED NOT BE ISSUED

A Call Nvoticle need not be issued in respect of sums which are specified, in the terms on which
. aShare is issued, as being payable to the Company in respect of that Share (whether in respect

of nominal value or premium):

(a) " on allotment;
(b) on the occurrence of a particular event; or
“(c) on a date fixed by or in accordance with the terms of issue.

If the due date for payment of such a sum has p"assed and it has not been paid, the Holder of
the Share concerned is treated in all respects as having failed to comply with a Call Notice in
respect of that sum, and is liable to the same consequences as regards the payment of interest

. and forfeiture.

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
If a person is liable to pay a Call énd fails to do so by the.Call payment date:
(a) the Directors may issue a Notice of Intended Forfeiture to that person; and

(b) until the Call is pald that person must pay the Company interest on the Call from the
Call Payment Date at the relevant rate.

For the purposes of this Article:

(a) " the "Call Payment Date" is the time when the CaII Notice states that a Call is payable,
unless the Directors give a notice specifying a later date, in which case the "Call
Payment Date" is that later date;

(b). N the Relevant Rate" is:

() the rate fixed by the térms on which the Share in respect of which fh‘e Call is

L4
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33.3

334

34

34.1

35

- 36

36.1

1 36.2
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due was allotted;

(ii) such.other rate as was fixed in the Call Notice which required payment of the |
Call, or has otherwise been determined by the Directors; or

(i) if no rate is fixed in either of these W'ays, 5 per‘cent per annum.

The Relevant Rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with

its responsibilities und'er Part 2 of the Bank of England Act 1998.

The Directors may waive any obligation to pay interest on a Call wholly er in part. -
NOTICE OF INTENDED FORFEITURE
A Notice of Intended Forfeiture:

(a) may be sent in respect of any Share in respect of which a Call has not been pard as
requwed by a Call Notlce ‘

(b) 'must be sent to the Holder of that Share or to a person entitied to it by reason of the -
HoIder $ death, Bankruptcy or otherwise;

(c) . must require payment of the Call and any accrued interest by a date which is not less
than 14 days after the date of the Call Notlce

(d) 'must state how the payment is to be made; and
(e') must state that if the Call Notice is not complied with, the Shares in respect of which
: the Call is payable will be liable to be forfeited. . [

DIRECTORS’ POWER TO FORFEIT SHARES

If a Notice of I'nt'ended Forfeiture is not complied with before the date by which payment of the
Call is required in the Notice of Intended Forfeiture, the Directors may decide that any Share in
respect of which it was given is forfeited, and the forfeiture is to include all dividends or other
moneys payable in respect of the forfeited Shares and not paid before the forfeiture.

EFFECT OF FORFEITURE

Subject to these Articles, the forfeiture of a Share ektinguishes:

(a) aII interests in that Share, and all clarms and demands agalnst the Company in respect
of it, and '
(b) all other rights and liabilities incidental to the Share as between the person whose -

Share it was prior to the forfeiture and the Company.

Any Share which is forfeited in accordance with these Articleé: o



36.3

36.4

37

371

- 37.2

37.3

(a) is' deemed to have been forfeited when the Directors decide that it is forfeited;

(b) . - is.deemed to be the property of the Company; and

(c)k may be .s-old , re-allotted or otherw.ise disposed of as the Directors think fit.

Ifa person’s Sh\ares have béen forfeited: |

(a) the Company' must send that person notice that forfeiture has occurred and record it in‘
the Register of Members; '

(b} ‘ that persen ceases to be a Member in respect of those Shares;

(c)l that person must surrender the certificate for the Shares forfelted to-the ICompany for

canceHaﬂon

~(9) that person remains liable to the Company for all sums payable by that person under '

~ these Articles at the date of forfeiture in respect of those Shares, including any interest
(whether accrued before or after the date of forfeiture); and '

(e) the Directors may waive payment of such sums wholly or in part or enforce payment
. without any allowance for the value of the Shares at the time of forferture or for any
conS|derat|on received on their dlsposal

At any time before the Company disp.os'es of a forfeited AShare the Directors may decide to
cancel the forfeiture on payment of all Calls and mterest due in respect of it and on such -other
terms as they think fit.

APROCEDURE FOLLOWING FORFEITURE

B

If a forfelted share is to be d|sposed of by belng transferred the Company may receive the
consideration for the transfer and the Directors may authorlse any person to execute the’
Instrument of Transfer. :

A statutory declaration by a Director or Company Secretary that the declarant is a Director or

. Company Secretary and that a Share has been forfeited on a specified date:

(a) is conclds‘ive evidence of the facts stated in it as against all persons claiming to be -
entitled to the Share;.and )

(b):' subject to compliance with any other formalities of transfer requnred by these Artrcles
or by Iaw constitutes a good title to the Share.

A person to whom a forfeited Share is transferred is not bound to see to the application of the

consideration (if any) nor is that person’s title to the share affected by any |rregular|ty in or
|nvaI|d|ty of the process leading to the forfeiture or transfer of the Share. '
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37.4

38

381

38.2
38.3

38.4

39

40

40.1

40.2

SHARE CERTIFICATES

If the Company sells a forfeited Share, the person who held it prior to its forfeiture is entitled to .
recelve from the Company the proceeds of that sale, net of any commission, and excludmg any
amount which: :

-(8) - was,or would have become, payable; and
(b) -had not, when that share was forfeited, been pald by that person in respect of that
"Share,

but no interest is payable to such a vperson in respect of those proceeds and the Company is
not required to account for any money earned on them.’ )

S:URREQID'ER‘ OF SHARES.

A‘ Member may surrender any Shere:

(a) in respect of which the Directors may issue a'Notice of intehded Forfeiture;
(b) which the Directors maylforfeit; or S B ; |

(c) which has been forfeited. A

The Directors may accept the surrender-of any such Share.

The effect of surrender on a share is the same as the effect of forfeiture on that Share.

A Share WhICh has been surrendered may be dealt with in the same way asa Share which has
been forfeited.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by'la\rv, no person is to be recognised by the Company as holding any Share
upon any trust, and except as otherwise required by law or these Articles, the Company is not
in any way to be bound by or recognise any interest in a Share other than the Holder's absolute

ownership of it and all the rights attaching to it.

The Company must issue each Shareholder free of charge with one or more certlficates in

. respect of the Shares which that Shareholder holds.

Every certificate must specify:

(a) in respect of how'-many Shares and of what class it is issued,;
(b) the nominal value of those Shares;
(c) that the Shares are Fully Paid (if that is the case) or (in any other case) the amount

paid up on them;and
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403

40.4

40.5

41

41.1

41.2

142

421

422"

42.3

42.4

(d) ‘any distinguishing ‘numbers assigned‘ to therh.

No certificate may be issued in respect of Shares of more than one class.

If more than one person holds a Share, only one certificate may be issued in respect of it.

Certificates must: ‘

(@  have affixed to them the Company’s Acommon seal; or

(b) be otherwise executed in accordance with the Companies Acts. -

REPLACEMENT SHARE CERTIFICATES
If a certificate issued in reepect of a Shareholder's Shares is:

(a) - ‘damaged or defaced; or

(b) said to be lost, stolen or destroyed,

that Shareholder is entitled to be |ssued with a replacement certlfcate in respect of the same B
Shares.

A Shareholder exercising the right to be issued with such a replacement certificate:

(a) may at the eame time exercise the right _te be issued with a single certificate or separate
certificates; : ‘
(b): m‘tjst return the certificate which: is to be replaced to the Company if it is damaged-or

defaced; and

(¢} must comply with such conditions as to evidence,.indemnity and the payment of a
reasonable fee as the Dlrectors decide. )

SHARETRANSFERS

Shares may be transferred by means of an Instrument of Transfer in any usual form or any
other form approved by the Directors, which is executed by or on behalf of the transferor.

No fee may be charged for regrsterlng any Instrument of Transfer or other Document relatlng
to or affecting the title to any Share.

The Company may retain any Instrument of Transfer which is registered.

The transferor remains the Holder of a Share until the transferee’s name is entered in the

Register of Members as Holder of it.
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442
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45

46

46.1

"46.2

The Directors'may refuse to.register the transfer of a Share, and if they do so, the Instrument
of Transfer must be returned to the transferee with the notice of refusal unless they suspect -
that the proposed transfer may be fraudulent. : ’

TRANSMISSION OF SHARES

If title to a Share passes to a Transmittee, the Company may only recognise the Transmittee
as havrng any title to that share.

A Transmrttee who produces such evidence of entltlement to Shares as the Directors may
properly requrre ’

(a) ' may, subject to these Artlcles choose either to become the Holder of those Shares or
~ to have them transferred to another person, and i

(b)  subjectto these Articles, and pending any transfer of the Shares to another person, has
the same rights as the Holder had.

However, subject to Article 19.2, Transmittees do not have the right to attend or vote at a
general meeting, or agree to a proposed written resolution, in respect of Shares to which they
are.entitled, by reason of the Holder's death or Bankruptcy or otherwise, unless they become

' 'the Holders of those Shares.

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the Holders of Shares to which they have become entitled
must notify the Company in Writing of that wish.

If the Transmittee wishes to have a share transferred to another person; the Transmittee. must
execute an Instrument of Transfer in respect of it. '

Any transfer made or executed under this Article is to be treated as if it were made or executed
by the person from whom the Transmittee has derived rights in respect of the share and as if .
the event whrch gave rise to the transmission-had not occurred :

TRANSMITTEES BOUND BY PRIOR NOTICES
If & notice is given to a Shareholder in respect of Shares and a Transmittee is entitled to those

Shares, the Transmittee is bound by the notice if it was given to the Shareholder. before the
Transmittee’s name, or the name of any person nominated ‘under Article 43.2(a), has been

* entered in the Register of Members. -

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by Ordihary Resolution declare dividends, and the Directors may. decide to
pay interim dividends. - ‘

A dividend must not be declared unless the Directors have made a recommendation as to its

amount. Such a dividend must not exceed the amount recommended by the Directors.
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No dividend may be declared or paid unless it is in accordance with Shareholders’ respective
rights. '

Unless the Shareholders’ resolution to declare, or Directors’ decision toApay, a dividend, or the
terms on which Shares are issued, specify otherwise, it must be paid by reference to each
Shareholder’s holding of Shares on the date of the resolution or decision to declare or pay it.

If the Company’s share capital is divided into different classes, no interim dividend may be paid
on Shares carrying deferred or non- preferred rights if, at the time of payment, any preferential
dIVldend is in arrears.

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment.

If the Directors act in good faith, they do not incur any liability to the Holders of Shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on

" . Shares with deferred or non- preferred rights

- 47

471

472

47.3

47.4

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Except as otherwise provided by these Articles or the rights attached to Shares, all dividends
must be:

(a) ‘declared and paid according to the amounts paid up on the Shares-on which the
dividend is paid; and :

(b} apportioned and paid proportionately to the amounts paid up on the Shares dijring any
portion or portions of th_e period in respect of which the dividend is paid.

f any Share is issued on terms providing that it ranks for dividend as from a particular date that

share ranks for dividend accordingly

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a Share in advance of the due date for payment of that amount.

Where a dividend or other sum which is a distribution is payable in respect of a Share, it must
be paid by one or more of the following means: -

(a) transfer to a bank or building somety account specified by the Distribution Remprent in
Writing;

(b) sending a cheque made payable to the Distribution Recipient by post to the Distribution
Recipient atthe Distribution Recipient’s registered address (if the Distribution Recipient
is a Holder of ‘the Share), or (in any other case) to an address specified by the
Distribution Recipient in Writing;

(c) sending a cheque made payable to such person by post to such person at such address
as the Distribution Recipient has specified in Writing; or
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48
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49
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(d) = any other means of payment as the Directors agree with the Distribution Recipient in

Writing. N '

“In these Articles, "Distribution Recipient" means, in respéct of a Share in respect of which a

dividend or other sum is payable:
(@  the Holder of the Share:."

(b) if the Share has two or more joint Holders, whichever of them iS'named first in the
Register of Members; or '

(6) if the Holder is no longer entitled to the share by reason of death or Bankruptcy, or
otherwise by operation of law, the Transmittee.

NO INTEREST ON DISTRIBUTIONS

The Company may not pay ihterest on any dividend or other sum payable in fespect of a Share
unless otherwise provided by: ‘

(a) the'terms on which the Share was issued; or
(b) - the provisions of another agreement bétween the Holder of that Share and the
Company. :

UNCLAIMED DISTRIBUTIONS

Al dividends or other sums which are:

. {(a) payable in respect of Shares; and

(b) ‘unclaimed aftér having been declared or become payabie,

may be invested or otherwise'made use of by the Directors for the benefit of the Company until
claimed. ' ‘ ' :

The payment of any such dividend or other sum into a separate account does not make the

Company a trustee in respect of it.

If:

(a) six years have passed from the date on which a dividend or other sum became due for
payment; and

(b) the Distribution Recipient Has not claimed it,

the Distribution Recipient is no longer entitled to that dividend or other sum and it ceases to

remain owing by the.Company.
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NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the share in question, the Company may, by Ordinary Resolution
on the recommendation of the Directors, decide to pay all or part of a dividend or other
distribution payable in respect of a Share by transferring non-cash assets of equivalent value
(including, without limitation, shares or other securities in any Company). . '

For ithe purposes .of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets;

(b) . payihg‘cash to any Distribution Recipient on the basis of that value in order to adjust

the rights of recipients; and

(€) vesting any assets in trustees.

WAIVER OF DISTRIBUTIONS
Distribution Recipients may waive 1heir,entitlement to a dividend or cherldistribution payable
in respect of a Share by giving the Company notice in Writing to that effect but, if:

(a) thé Share has more than one Holder; or

(b) = more than one person is’ entitled to the Share, whether by 'reason of the death or
Bankruptcy of one or more joint Holders, or otherwise, B

the notice is not effective unless it is expressed to be given, and signed, by all the Holders or
persons otherwise entitled to the Share. .

DEDUCTIONS FROM DIST'RIB-UTION'S IN RESPECT OF SUMS OWED TO THE COMPANY
. v , .

(a) | a Share is éybject to thg Cbmpany’s Lien; and ._

(b~). the Diréctors’ 'a,re e‘nt‘i.tled to issué a Lien Enforé:er'nent Not(ce in respect’.of it,

they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or other sum
payable in respect of the Share any sum of money which is payable to the Company in respect

- of that share to the extent that they are entitled to require payment under a Lien Enforcement

Notice.
Money so deducted must be used to pay any of the sums payable in respect of that Share.
The Combany must notify the Distribution Recipient in Writing of:

(@) the fact and amount of any such deduction;
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- 53.1

53.2

53.3:

53.4

535

(b} any non-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction; and

(c) how the money deducted has been applied.

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

- Subject to these Articles, the Directors may, if they are so authorised by an Ordinary Resolution:

(a) decide to capitalise any profits of the Company (whether or not they are available for

' distrlbutlon) which are not required for paying a preferentlal dividend, or any sum

standing to the credit of the Company s share premium account or capital redemption
reserve; and ’

(b) - appropriate any sum which t‘hey so decide to capitalise (a "Capitalised Sum") to the
- persons-who would have been entitled to it if it were distributed by way of dividend (the
"Persons Entitled") and in the same proportions.

’Capitalised Sums must be applied:‘
'(a) _on behalf of the Persons Entitled; and

.(b) in the same proportions as a dividend would have been distributed to them.

Any Capitalised Sum may be applied in paying up new ‘Shares of a nominal amount determined
by the Directors which are then allotted credited as Fully Paid or Partly Pald (as the Directors

' may decide) to the Persons:Entitled or as they may direct.

A Capitalised Sum which was appropriated from profits available for distrtbution may be applied
in or towards p’aying up any amounts unpaid on existing Shares held by the Persons Entitled .
or in paying up new debentures of the Company which are then allotted credited as FuIIy Paid
to the Persons Entitled or as they may direct. :

Subject to these Artioles the Directors may:

. (@) . apply Capitalised Sums in accordance with Articles 53.3 and 53.4 partly in one way and

partly in another;

(b) make such arrangements as-they think fit to deal with Shares or debentures beooming
' distributable in fractions under this Article (including the issuing of fractional certificates
- . or the making of cash payments); and '

"(c) Authorise any person to enter into an agreement with the C'ompany on behalf of all.the

Persons Entitled whrch is binding on them in respect of the allotment of Shares and
debentures to them. under this Article.-
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55.4

555

56

57

57.1

57.2

SHAREHOLDER WRITTEN RESOLUTIONS: VOTING RIGHTS

No voting rights attached to a Share nﬁay be exercised on any written resolution unless all

-amounts due and payable to the Company in respect of that Share have been paid.

' ATTENDANCE AND SPEAKING AT.GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attendlng the meeting, during the meeting, any information

- or opinions which that person has on the business of the meetmg

A person is able to exercise the right to vote at a géneral meeting when:

(a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

(b) - that person’s vote can be taken into Aaccdunt in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting. -

The Dlrectors may make whatever arrangements they consider appropriate to enable those
attendmg a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more

Members attending |t are in.the same place as each other.

Two or more persons who are not in the same place as each other attend a-general meeting if
their circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them. :

.. QUORUM FOR GENERAL MEETINGS

No business other than the appointmént of the Chairman of the Meeting is to be transacted at
a general meeting if the persons attending it do not.constitute a quorum. ‘

~ CHAIRING GENERAL MEETINGS

If the Directors. have appointed a Chairman, the Chairman sha_[l chair general meetings if
present and willing to do so. » -

If the Directors have not appointed a Chairman, or if the Chairman is unwilling to chair the »

meeting or is not present within ten minutes of the time at which a meeting was due to start:

(a)  the Directors present; or

(b) (if no Directors are pre_senf), the meeting,

must appoint a Director or Shareholder to chair the meeting, and the appointment of. the
Chairman of the Meeting must be the first business of the meeting.
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59

59.1 -
* was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be

59.2 -

59.3

59.4

59.5

A proxi/ or a representative ‘appo‘inted in accordance with .section 323 CA 2006 mayrchair a
general meeting if appointed to do so in accordance with Article 57.2.

The person chairing a meetlng in accordance with this Article is referred to as the "Chalrman
of the Meeting".

GENERAL MEETINGS - ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-
SHAREHOLDERS ' '

Directors may attend and'sbeak at general meetings, whether or not they are Shar‘éholders.

~ The Chairman of the Méeting may permit other persons who are not:

(o) 'Shareholders of rhe Com'pany; or

(b} otherwise entitled to oxercise the rights of Shareholders in relation to general meetings!
to attend and speak_ar a general meeti‘ng._

ADJOURNMENT OF GENERAL MEETI.NGS

If the persons attending a general méeting Within half an hour of the time at which the meeting
present, the Chairman of the Meeting must adjourn it.

The Chairman of the Meeting may adjourn a gene.ral meeting at which ,a' quor__um is present if:
(a) the meeting consents to an adjournment; or |

(b) : lt appears to the Chairman of the Meeting that an adjournment is necessary to protect

the safety of any person attendlng the meeting or ensure that the business of the

meeting is conducted in an orderly manner

The Chairman of the’ Meetlng must adjourn a general meetlng if directed to do so by the

' meeting.

When adjourning a general meeting, the Chairman of the Meeting must:

(a) either Specify the time and place to which it is adjourned or state that it is to continue at
" atime and place to be fixed by the Directors; and :

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting. ' ‘

If the continuation of an adjournedmeeting is to take place more than.14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that is, excludlng the day
of the adjourned meeting and the day on which the notice is given):

A(a) to the same persons to whom notice of the Company'’s general meetings is required to
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622

162.3

be given; and
(b) . " containing the same information which such notice is required to contain.

No business may be transacted atan adjournEd general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place.

SHAREHOLDER VOTING: GENERAL

A resolution put to the vote ofa general meeting must be decnded ona show of hands unless a
poll is duly demanded in accordance with these Articles.

No voting rights attached to a Share may bé exercised, either:

(a) at a general meeting; or

(b) on any written resolution,”

unless all amounts due and payable.to the Corhpa;wy in respect of that Shal;e have been paid.
ERRORS AND DISPUTES

No dbjection may be raisedto the qUaIification of any persdn voting at a general méeting except
at the meeting or adjourned meeting at which the vote objected to'is tendered, and every vote
not dlsallowed at the meeting is valid. :

Any éuch objéction must be referred to the Chairman of the Meeting, whose decision is final.

POLL VOTES'

. A poll on a resolution may be demanded:

(a) in advance of the general meeting where it is to be put to the vote; or

' (b) at a general meeting, either before a show of hands on that resdlution or immediately

.after the result of a show of hands'onl that resolution is declared.

A poll may be demanded by:

(a) the Chairm_an of the Meeting;

(b) = the Directors;

(c) two or more persons having the right to vote on the resolution; or

(d) . aperson or persons representing not less than one tenth of the total voting rights of all
the Shareholders having the right to vote on the resolution.
. ) L

A demand for a poll may be withdrawn if:
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(b)

the poll has not yet been taken; and

‘ the Chairman of the 'Meeting consents to the withdrawal.

A demand so withdrawn shall not invalidate the result of a show of hands declared before the

. demand was made.

Polis rnust be taken immediately and in such manner as the Chairman of the Meeting directs.

CONTENT OF PROXY NOTICES

Proxies may only \ralidly be appointed by a notice in Writing (a "Proxy Notice") which:

(a

()

(c)

(d)

states the néme and address of the Shareholder appointing the proxy;

identifies the person appomted to be that Shareholder’s proxy and the general meetlng

in relation to which that person is appointed,;
is signed by or on behalf of the Shareholder appomtlng the proxy, or is authentlcated
in such manner as the Dlrectors may determine; and

is delivered to the Company in accordance with these Articles and any instructions
contained in the notice of the general meeting to which they relate,

and aProxy Notice which is not d.e.livered in that form and in that manner shall be invalid, unless
the Directors, in their discretion, accept the notice at any time before the meeting.

The Company may require Proxy Notices to be delivered ina particular form, and may specify

.

' different forms for_-different purposes.

Proxy Notices may specrfy how the proxy appointed under them is to vote (or that the proxy is
to abstain from voting) on one or more resolutions.

C)

(b)

"Unless a Proxy Notice indicates othem/ise, it must be treated as:

allowing the person appointed under it as a proxy discretion as to how to vot'e on any .

ancillary or procedural resolutions put to the meeting; and

-appointing t‘hat person as a proxy in relation to any adjournment of the genera] meeting.

to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES.

A person who is entitled to attend, soeak or vote (either on a show of hands or on apoll) ata
general meeéting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that person.
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64.4
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65.2
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66.1 .

66.2

An appomtment under a Proxy Notice may be revoked by dellverlng to the Company a notice

“in Writing given by or on behalf of the person by whom or on whose behalf the Proxy Notice

was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which tt relates. :

1If a Proxy Notice is not executed by the person appointing the 'pfoxy,'it must be 'accompanied.
by written evidence of the authority of the person who executed it to execute it on the
Appointor’s behalf. '

AMENDMENTS TO 'SHAREHOLDER RESOLUTIONS

An Ordlnary Resolutlon to be proposed at a general meeting may be amended by Ordlnary
Resolution if:

: (a) notice of the proposed amendment is given to the Company- in Writing by a person v
~ entitled to vote at the general meeting at which it is to be proposed not less than 48 .

hours before the meeting is to take place (or such Iater t|me as the Chalrman of the
Meetlng may determlne) and

(b) ‘the proposed amendment does not, in the reasonable opinion of the Chairman of the
Meeting, materially alter the scope of the resolution. - ' ‘

<

A Special Resolution to be proposed at a general meeting may be amended by Ordinary

Resolutlon if:

- (@) . the Chairman of the Meeting proposes the amendment at the general meeting at which

the resolution is to be proposed; and

" (b) the amendment does not go beyond what is necessary to correct a grammatlcal or

other non-substantive error in the resolution. -

If the Chairman of the Meeting, acting in gbod faith, wrongly decides that an amendment to a
resolution is out of order, the Chairman’s error does not inyalidate the vote on that resolution.

MEANS OF COMMUNICATION TO BE USED

Subject to these Articles, anything sent or supplied by or to the Company under these Articles '
may be sent or supplied in any way in which the CA 2006 provides for Documents or information _
which are authorised or required by any provision of CA 2006 to be sent or supplied by or to i
the Company.

Subject to these Artlcles any notice ‘or Document to be sent or supplled to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by the means

' by which that Director has asked to be sent or supplied with such notices or Documents for the

time being.’

-
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67.4
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68

68.1

R ) AN .
A Director may agree ‘with the Company that notices or Documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of their being

sent, and for the specified time to be less than 48 hours.

DELIVERY OF DOCUMENTS AND INFORMATION

Any notice, Document or other information shall be;deemed served on or delivered to the
intended recipient: S .

(a) if properly addressed and sent by prepaid United Kingdom first class post to an address
in the United Kingdom, 48 hours after it was posted (or five Working Days after posting
either to an address outside the United Kingdom or from outside the United Kingdom

“to an address within the United Kingdom, if (in each c_ase)' sent. by reputable
international overnight courier addressed to the intended recipient, provided that .
delivery in at least five Working Days was guaranteed at the time of sending and the
sending party receives a confirmation of delivery from the courier service provider);

(b) - if properly addressed and delivered by hand, when it was given or left at the appropriate
address; and ‘ .

(c) if sent or supplled by means of a website, when the material is first made avallable on
the website or (If later) when the recipient receives (or is deemed to have recelved)
notice of the fact that the matenal is available on the web3|te

For the purposes of this Article, no account shall be taken of any part of a day that is not within

usual business hours,

In broving that any notice, Document or ‘other informaﬁon was properly addressed, it shall be
sufficient to show that the notice; Document or other information was delivered to an address
permitted for the purpose by CA 2006. '

In accordance with section 1147(6)(a) CA 2006, where a Document or information is sent or
supplied by the Company to any Member by elé_ctrpnic means, and the Company is able to.
show that it was properly addressed; it is deemed to have been received by the intended
recipient one hour after it was sent (but subject to sectlon 1147(5)) Section 1147(3) CA 2006
shaII not apply to the Company. :

Article 67.3 does not apply where a Document or information is in Electronic Form but is
delivered by hand or by post or by other non-electronic means.

Where a Document or information is sent or supplied to the Company by one person .(the
"Agent") on behalf pf another person (the "Sender"), the Company may require reasonable

evidence of the authority of the Agent to acton behalf of the Sender.

FAILURE TO NOTIFY CONTACT DETAILS

(a) the Company sends two consecutive Documents to a Member over-a period of at least
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71

12 months; and

(b) - each of those Documents is returned undelivered, or the Company receives nbtification
that it has not been delivered, -

that Member Ceése‘s to be énti'tled‘to receive notices from the' Company.

A Member who has ceased to be entitled to receive notices from the Compahy becomes entitled
to receive such notices again by sending in Writing to the Company: '

(a) | a new address to be recorded in the Reg'ister'of Members; or

" (b) if the Member has agreed that the Corﬁpany should use a means of communication

other than sending things to such an address, the information that the Company needs
in order to use that means of communication effectively. ’

COMPANY SEALS

Any corﬁmon seal may only be used by the a:uthority of the Directors.

The 'Directors méy decide by what means and in what form any common seal is to be used.
Unless: otﬁerwise decided by the birectors if the Compény Has a common seal and it is affixed
to a Document, the Document must also be signed by at least one authorised person in the
presence of a witness who attests the signature.

For thg purposes of this Article, an authorised person‘is:

(@) . any Director c')f tﬁe’Company; |

(b) the Company Secr_e;ary (if any); 'c;r

(c) ' any person authorised by the Directors for the purpose of signing Documents to which
the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

-Excépt_ as provided by law or authorised by the Directors or an Ordinary Resolution of the

Company, no person is entitled to inspect any of the Compan_y’s accounting or other records or ‘
Documents merely by virtue of being a Shareholder.

. PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its Subsidiaries (other than a Director or former Director

. or shadow Director) in connection with the cessation or transfer to-any person of the whole-or

part of the undertaking of the Company or that Subsidiary.
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72.2

73
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74

74.1

74.2

DIRECTORS' INDEMNITY

Subject to Article 72.2, a Relevant Director of the Company or a Group company-may be
indemnified out of the Company’s assets against: :

(a) any liability incurred by that Director in connection with any negligence, default, breach.
' of duty or breach of trust in relation to the Company or a Group company;

(b) any liability incurred by that Director in connection with the activities of the Company or .
a Group company in its capacity as a trustee of an occupational pension scheme (as -
defined in section 235(6) CA 2006); or. - ' o

(c) any other liability incurreo by' that Director as an officer of the Company or a Group
- Company.

This Article does not authorise any indemnity which would be prohibited or rendered void by
any provision‘ of the Companies Acts or by any other provision of law.

'DIRECTORS' INSURANCE

The Directors may decide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any Relevant Director in respect of any relevant loss.

RIGHTS OF HOLDING COMPANY

Whenever the Company is owned 90% or above by another entity (the "Holding Company")

‘then the foIIow1ng provisions shall apply and to the extent of any inconsistency between th|s

Article and the other prov15|ons of these Artlcles this Artlcle 74 shall prevail:

(a) the Holding Company may at any time and from time to time appoint any person to be.

a Director or remove from office any Director (however that Director was appointed),

" but so that in the case of a Director holding an executive office his removal from office
shall be deemed an act of the Company and shall‘ have effect without prejudice to any
claim for damages for breach of any contract between him and the Company;

(b} no Shares or other securities shall be issued or agreed to be issued or put under option
" by the Company without the consent of the Holding Company; and

(c) any or all powers of the Directors (or any of them) shall be restricted in such respects.
and to such extent as the Holding Company may by notice to the Company from time
to time prescribe.

'Any appointment, removal, consent or notice as is referred to in Articles 74.1 shall be in Writing
" served on the Company at its registered office and signed on behalf of the Holding Company

by any one of its Directors. -
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